NINETEENTIL JUDICIAL DISTRICT COURT
THY PARISII OF EAST DATON ROUGE

/| ¢ STATE OF LOUISIANA
NUMBER: }7( qL/J/ b/ DIVISION: f;
J. ROBERT WOOLLY,

AS ACTING COMMISSIONER OF INSURANCE
FOR TIIE STATE OF LOUISIANA
VERSUS

TIIE OATL FOIR LOUISIANA, INC. AND VENTURE HEALTIT PARTNERSHIP
ChOUP OF LOUISIANA, INC.

FILED: DEPUTY CLERK __

EX PARTI MOTION FOR APPROVAL OF PLAN OF REIABILITATION

NOW INTO COURT Lhrough undersigned counsel comes J. Robert Wooley, Acting
Commissioner of [nsurance for the State of Louisiana (the "Commissioner"), respeetfully
moves this Court for cntry of an order approving the plan of rehabilitation for The Oath for
Louisiana, Inc., which plan is attached herelo and incorporated herein, for the reasons more
fully explained in the memosandum in suppost hereof which is iso altached hereto and
incorporaled herein.

WHEREFORE, J. Robert Wooley, Acting Commissioner of Insuranee [ar the State
of Louisiana, prays thut this ex parlc molion for approval of the plan of rehabilitalion be
granted and that same be ordered implemented fortiwith,

RESPLCTFULLY SUBMITTED,
BY ATTORNEYS FOR
I, Robert Wooley

Aoting Commissioner of Insurance
for the Stale of Louisiana

RICHARD P. IEYOUD

ATTORNEY GENERAL
By: E‘ K}p( 04te.) ﬂ()/\i/lué@_(g’y\

Cassandra Sinms #12001
Arlene Knighten #7754

Juckic Hasris #26043
Assistant Atlorngys General
301 Main Strecl, Suite 1250 A
Daton Rouge, LA 70801

(225) 342-9640

PPEERER———



te
’ NINETEENTH JUDICIAL DISTRICT COURTY
THY 'ARISEL OF EAST BATON ROUGE
) STATE OF LOUISIANA
NUMBER: DIVISION:
J.ROBERT WOOLLY,
K AS ACTING COMMISSIONER O INSURANCE

FOR TIIE STATF, OF LOUISIANA
VERSUS

THE OATI FOR LOUISTANA, INC. AND YENTURIE JTEALTH] PARUNERSTIP
GROUP OF LOUISIANA, INC,

FILED: - DErUTY CLERK

MEMORANDUM IN SUPPORT QF EX PARTE MOTION FOR APPROVYAL
OF PLAN OF REITADILITATION

MAY IT PLUEASLE T1E COURT:

An order of rchabititation has been entered in this maller with the consent of The
Qath for Louisiana, Inc. and Venture Health Partnership CGroup of Toulsiana,
Ine.(coltectively referred to as (“The Oath”),  J. Robert Woolty, Acting Conunissioner of
Tnsurance for the State of Louisiana (the *Commissioner”), has been appoinied rehabilitator
of The Outh by order of this Coust. In conncction with the filing of the petition for
rehabilitation of The Oath, the Comunissionee hereby submits for the Court’s consideration a
proposed Plan of Rehabilitation for The Oath (the “Plan”) and zequests tat the Court
consider same und issue an order approving samne forthwith and ordering the immediate
implementation of the Plan.

Tn connection with (he fling of the Plan, the Commissioner atiaches the [ollowiny;

a, ‘The alfidavit of Richard O'Shee, Deputy Commissioncr for [lealth Inswiance
of the Lovisiana Departiment of Insurance.

b. ‘The Plan of Rehabilitation for The Oath for Louisiana, Inc.

c. The agrecment belween The Outh for Louisiana; Inc. and United Heallheare, Inc.

Over the past few weeks, the Commissioncr has aticmpled o solicit and obiaina
praposal for the trunsFer of the members of The Oath 1o other carrlers and heald case sui vice
providers, ‘Iie results of that effort have been less than satisfying. To date, onty one healih
eare sorvices provider has made an offer 10 accept members of The Oath for coverage which

tlie Cotnmissioncr has found ble. The C issioner believes that the financial

condition of The Oath is such that an imincdiate plan nust be implemented 1o permit the

current members of The Oath to immediatcly obtain other sources of heakth care seivices

3

3

providets.  Fuids nes not currently available 1o centinie covevage for members, entollues
and subseribers of The Oalh for any prolonged perivd. ta fact, the Conumixsioner has
determined that all coverapes should be erminaied by Aprif 24, 2002, The Commissioner
hag identilied three distinel groups of members of The Qath: the commereial group business;
the individunl members, and the Medicare+Cheice members. The plan submitted calls for
(e discontinuance and cancellation of all certifieales ol coverage andl other praducts of The

Oail on April 24, 2602, The plan also calls for providing and/or assisling currcat members,
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Commissioner 1o operate s a health maintenance organization and/ot that it will scek
approval from the federal Center for Medicare and Medicaid Serviees (CMS) o have Lhe
Medicaret Clhioice members transferred from The Oath to it Ta the event that entity is
unsuccessful in either or both of these cffors by April 24, 2002, the Medicare 4 Choice
members of The Oath will revert 1o regular Medicre fee for service coverage ai the cwrrent
Madicare rates. [t is currently estimated that Liere are approximately 15,000 Medicare +
Chaicc members of The Oath.

Under the plan pr by the C issioner, cach group of members of The Qath

will be able Lo obtain other health care services coverage.  All contracts and products of The
Oath will be canceled on April 24, 2002, Alter cxploring the oplions available for the
members, entollecs and subseribers of The Oath, and considering the dire financial problems
experienced by The Oath, the Conunissioner belicves that the plan of rehabilitation presented
is tn (he best interests of the members, enrollees, and subscribers of The Oath.

For all these reasons, the Commissioner requests (hat the Courl approve the Plan of
Rehabililation presented for The Oath for Louisiana, Inc. and order immediate

iplomentation of same and for all ether appropriate celicl

RESPECTFULLY SURMITTED,

BY ATTORNEYS FOR

1. Robert Woalcy

Acting Comnmissioner of Insurance
for the State of Louisiana

RICHARD 1. IEYOUDR

? TORNEY GLN‘;iO
by: M AL '/U('[X" A

Cassandra Simms #12091
Arlenc Knighten #7754
Jackic Harris #26043
Assistant Altorneys General
301 Main Strect, Suile 1250 A
Baton Rouge, 1.A 70801

(225) 342-9640
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EXINNTS

EXIIBIT A Afliduvit of Richard O'Shee
REXIBIT B Plan of Rehabilhatlon

FEXHIBIT C Agrecment between The O

ath for Lonisiana, Inc. and United lealtlicare, Inc.
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NINETEENTII JUDICIAL DISTRICT COURYT
THE PARISH OF EAST BATON ROUGE
STATE OF LOUISIANA
NUMBER: DIVISION:

J. ROYLRT WOOLEY,
AS ACTING COMMISSIONER OF INSURANCY.
FOR TIi¥ STATL OF LOUISIANA

VERSUS

Tl & OATIL FOR LOUISIANA, INC. AND VENTURE HEALTI PARTNERSILP
GROUP OF LOUISIANA, INC.

FILED: DEPUTY CLERK

AFFIDAVIE

STATE OF ILOUISIANA
PARISH OF EAST BATON ROUGE

DEFORE ME, the undersigned hotary, and in the presence of the undersigned
compelent wilnesscs, personally came and appeared:

RICHARD O'SHEE

2 competent major, who after being duly swomn, did depose and state:

I am the Deputy Comtmissioner for Health Insurance for the Depariment of Insurance, State
of Louisiana, duly appuinted by the Commirstoner of Insurance

In connoetion with my dutics, 1 have reviewed the agreement between The Oath and United
Healtheare, Inc.

In connection wilh my duties, I have discussed with authorized ropreseatatives of The Oath
and of the capitated provider nclwork of The Oath for Medicare | Choice members of The

Oath and others as to the oplions available lo Moedicare -| Choioe members o The Oatl.

In cotncetion with my dutics, 1 have discussed with authorized tepresentalives of The Oall
and others the options available lo individual members of The Oath.

The information contained in this a{lidavit is bascd on ny personal knowledge derived from
wy review of the finaneial stalement and rocords of The Oath and iy conversations with niy
stalf and wilh others.

My roview and investigation has revealed that the Plan of Rehubilitation presented here is in
Ihe best interests of the members, subscribers, and enrollees of The Oath.

My review and investigation has revealed that the Plan of Rehubilitation presented here is the
2 reasonshic methiod of providing for the transfer of the majority of the prescnt business of
The Oath, which consists of the commereix! group coverage, 1o anotlier viable health care
serviees provider.

My review and inyestigation hes revealed (hat the Plan of Rehabilitution presented here is a
rcusonable method of providing for alturnative healih care service coverage for the individual
merabere af The Oath and for (he Medicare HChoice members of The Oath.

“Iie above is true and correet to the best of his knowlcdge.




WITNESSES: ,
sz )

i ay of
Sworn Lo and Subseribed before e this__dayo

TP

NOTARY PUBLIC

L2002

AALAAAAI.AAAAAAA‘AAAAAA‘A
bl Michael R.D. Adame <
bl Metary Public :
< State of Louisiang
b My Commission is for Life. VE
rvrrrevreves VETYYvyyyy
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REHNABILITATION PLAN FOR 'TIIE OATHL FOR TLOVISIANA, INC. SUBMITTED DY
TH COMMISSIONRER OF INSURANCE FOR THE STATE OF LOUISIANA

The Commisstener of Insurance for e Staie of Louisiawa as Rehatilitator of The Outh
for Louisiana, Inc. (the “Rehabilitator”) propases to innplx:n&iil this Relabilitation Plan (“the
Rehabilitation Plan”) for The Oath for Louistana, lnc. (“The Oath™), as follows:

1. Will: respeet lo the commercial group business of The Qath (those eerlificates of
coverage and oilier products sold by Ihe Oath to businoss entilivs and other muliiple
peson proups), the Rehabititator shall he authorlzed to aceepl an offer from United
Iealtheare, tne. (“United 1lealiheare™ 10 The Outly, which offer will ieplace all the
commercial group coverage of The Oath in ellcct prior to April 24, 2002 on a guarantee
Issue basis (Uniled Healtheare will agree to issue heallh care coveruge 10 all oxisting
commercial greups reeciving health eare coverape with The Qath withowt exception).

2. With respect to the Medicare+Choice business of The Oath (those certificalcs ol cavarage
and other products sald by The Qalh lo persons eligible for Medicare benefits), the
Rehabilitator shall be aulliorized o coniinuc provision of covered benefits through
cxisting capitated arrangements (those contracts belween The Oath and providers which
pravide for the provisions of health care services for a set monthly fee) with contracted
providers of The Oath for alt membuers of The Outh covered under the Medicarc+Choice
contract wilh the Centers for Madicare and Medicaid (CMS) wnder the following
condilions:

a. The capitated provider neiwork prescally working under contract with The Oath
seeks and receives approval from the Commissioner of Insurance for the State of
Louisiana 10 operale as o liealth maintenance organization.

L. The capitated provider nelwork presendy working under coutract with The Outh
secks transfer of all Medicare+Choice membership of The Oath and receives
approval for same from CMS.

¢ The Rehabititator shall be authorized to discontinue and eancel all contracts for
coverage wilth CMS [or Medicare+Choice members of The Oath effective April
24, 2002 if the Rehubilitator is not reasonably cerlain that the objectives of (2} a
o1 (2) b can be accomplished.

3. The Rehabilitator shall be authorized 1o issuc writlen notiee of no Jess (han ten (10) days
10 atl commercial group and individunl policyholders that their coverage with The Qath is
being discontinued and cancelicd clleclive Aprit 24, 2002, The discontinuance and
cancellation notice shall be decmed 1o meet the requirements of La. R.S. 22:250.13 C for
the purpose of assuring individual cligibility tights (o replacement coverape under La.
R.S. 22:250.12(F1).

4, Al nolices required to be provided as 10 the discontinuance and canccllalion of coverages
shall be provided by regular United States mail with a cerlificale of muiling (proof ol
mailing) provided by the Uniled Stales Post Office, which notices shall be considered
issued on the dale of such mailing. The addresses for the nalices shall be the last sddress
for cach subscriber, member ot enrollee as recorded in the books and records, Including
sompuier records, of The Oath. The Rehabilitator will relain unopened notices that are
returned as undeliverable or not aceepled for verification as liecessary.

5. The Rehabilisator shiad] be authorized te limit covarage to health eare services authorized
on or after April 10, 2002 as medically nceessary pursuant to La. R.S. 22:3070, et seq.,
with the exceplinn of craergency medical reatment as defined in La. R.S. 22:657(2)(g)i).

6. ‘Ihe Rehabilitator shall be authorized to limit payment of claims for covercd benelits




1.

during the period of rehabililation lo services authorized under ilem 5, ubave, and any
insured cloim incurred prior to April 10, 2002 that are covered benefits (hat arc payabie
direeting to (he insured of under an assignment to 2 non-contiacied provider of The Outh.

All policics, cerlificates of coverage, plans and other products of The Qath pursuant to
which The Qalh is required Lo provide caverage 1o crollees and subseribers shall be
terminaled efective April 24, 2002,

Yor the period [tom the dale of the clry of the arder approving this Plan of
Rehabilitation through April 24, 2002, all business and operations of The Oath shall be
conducted as the Commissioncr may deein necessary of advisable,

No new business and/or renewal business will be wrillen ot undertaken by ‘Ihe OQath,
however, certificales of coverages in force through April 24, 2002 will be adjusted by life
style changes, i.e, birth of a haby, marriage, clc.
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April 8, 2002

Barry S. Scheur

Chief Exacutive Officer
The Oath for Louisiana, inc.
1555 Poydras Street

New Oileans, LA 70412

Dear Mr. Scheur:

We are pleased lo have this opportunity lo evaluate The Oath for Lovisiana, Inc.
("Oatv?) and o describe the general parametars upan which UnitedHealtheare,
Inc. (‘UniledHeaMu:ave‘)‘ a subsidiary of UniteaHeelln Group Incorporated
{*UHG"), would be intorested in pursuing a fransaction with Oath.

‘I'he transaction would be structured as a volunlary yansilion of Oath covered
lives, excluding [ives covered by oither policics of individual coverage oF
Medicare Plus Choice policies, (subject lives™ through a plan {o commence as
sqon as necessary consents and approvals are obtained. The transhion of
subject lives would be prompted by nolices of termination of coversge given no
Jaler than Apil 30, 2002, The nolice of lermination of coverage shall provide no
mare than B0 days nolice nor no ess than 14 days nofice. During the nolice
pesicd, tho subject fives couid voluntarily migrsts to UnitedHaalthcare at rates
established by UnitedHealihcare’s underwriling guidelines.

The transitinn fae for each subjact life successhully transitioned would be paid in
cash and equal the product of (1) $25 and {2) the number of subjert lives at the
close of the transaclion that are successfully transitionad 1o UniledHealthcare
and remain covered by UnitedHealihcare on the Transfer Lae {as definad
below). For purposes of calculating the transition fee, the “Transfer Dalc” shall
mean January 1, 2003; provided, howevar, that the detesminalion of the nurmber
of subject lives converted prior to, and covered by UnitedHealthcare on, the
Transfer Date shall be mado en Mnrch 1, 2003 in order 1o take into account
subject lives convarted prior 1o the Yransfer Dale but for which nouficavon is
recsived batween December 31,2002 and March 1, 2003.

n addition o relying on the representations made by Oath, the foliowing
assumplions have been made in making thie proposal.

1. UnitodHealthcare's inerest is only in the subject lives that are a part of Oalh's
current hook of business, and not in the liconsed antity itself, nor any of ils
affiliates. Oath would agree to sign a five-yeal non-compete and would wind
down its operations pursuant \o reguiatery requirements. Further, Oath would
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agree to relinquish its licznse or other authorily o offer heaith care coverage
as soon as permitted by the appropriale regulatory authoritios.

2. Qath would prepare and deliver lo every subject life, at Oath's sole cost and
cxpanse, a notice regarding its tesmination and the lransilion of membership
to UnitedHealthcare. Oath would use its best efforts to conver all of the
subject lives of Oath to UnitedHealthcare

3, Oath would provide reasonable representations, warranties and covenanls.

4. Each party would bear its respective cosls in conneclion with thesc
negoliations and the consummation of the transactions contcmplaled herein,
including costs associated with attarneys, accountants and financial advisors,

5, Unlit April 30, 2002, Oath, its directors, officers, shareholders, represcntatives
and agents shall not directly or indirectly solicit or initiate any discussions er
ncgotiation wilth any person or group of persons regarding any Competing
Transaction (as defined bclow). Cath shalt promplly notify UnitedHeallhcare
() if any inquiries, of proposals of regquests for information concerning a
Competing Transaction are teceived by Oath or any of its officers, directors,
of shareholders, or (i) when Oath becomes aware that any such inquiries or
proposals have been received by its invesiment bankers, financial advisors,
attorneys, accountants or olher representatives. A Competing Transaction
would be one involving (i) any sale of stock or oiher equity interests in Oath,
{i)) 2 memger, consclidation, share exchange, business combination, or other
similar transaction involving Oath, (i) any sals, lease, exchange, morigage,
pledge, transfer or other disposition of 20% or more of the assets of Oathin a
single lransaction or a series of related transactions, or (iv) any agreement 0.
or public annauncemont by Oath of a propasal, plan of intention 10, do any of
the foregoing.

6. The existence and terms and conditions of this lstier shall be deemed
confidential under tarms of the exisling confidentialily agreement between
UnitedHealthcare and Oath.

7. Thie letter shall be governed by and consirued in accordance with the inlemnat
lows of the State of Minnesola without giving effect to the conflict of laws
provisions therof.

The parties 10 this letter of intesest shall use their best eflorts to sign a definitive
agreement relating to the contemplated lransaction by April 30, 2002. In the
everl @ definive agreement is nol executed by Aprl 30, 2002, or
UnitodHealthcare nobifies Oath in wriling prior to such dale that it has dalermined
to disconlinue the negotiations toward consummation of the iransaction, the
obligations of the parties to proceed in good faith toward the consummation of
the iransaction, and the obligations of Osth under paragraph 5 of this 1etter, shall
tarminate.

The terms of any business fransaction would only be a$ sct forth In a definitive
agreement. The Transaction will require approval by the Office of the Chairman
of UHG and applicable regulatory agencies.
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This letter constitutes a statement of the present intentions of the parties, but any
offer by UnitedHealhcare and acceptance by Oath would be only as setforthina
definilive agreement that refleats the jogally binding obligationt of the paries.
Other than paragraphs 4, 5, 6 and 7, which shall be binding upon each of the
parties hereto and their respective successors and assigns, this letter is not
intended to be a iegally binding obligation of either UnitedHealtheare or Oath, nof
an offer, the aceeptance of which would ¢reate a contract.

We look forward to pursuing 1his transaction. In the ovent that you have not
agreod and accepted this lettor by signaturo bolow on of before 5:00 p.m.
cst today, the torms and condilions of thia Ictier will be subject to chango.
if you should have any questions regarding this fetter, please do not hesitale 10
conlact mo at £04-849-1624.

TSON

Sa al
UnitedHealthcare of Louisiana

Agreed to and accepted on April 9, 2002
The Oath for Louisiana, Inc.
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